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Form PTO-1594 RECORDATION FORM COVER SHEET
(rev 06/04) TRADEMARKS ONLY

U. 8. Department of Commaerce
Patent and Trademark Office

To the Director of the U.8. Patent and Trademark Office: Please racord the attached documents or the new address(es) below:

1. Name of conveying party(ies)/Execution Date(s):

JPMorgan Chase Bank, N.A. (f/k/a Morgan
Guaranty Trust Company Of New York)
500 Stanton Christiana Road

Newark, DE 19173-2107

____ Individual{s) _X_ Association
~ General Partnership ___ Limited Partnership
__ Corporation — State

Other

Citizenship None
Execution Date(s) April 18, 2002

Additional name(s) of conveying party(ies) attachad? __ Yes X nNo

3. Nature of conveyance:

___ Assignment __ Merger

___ Security Agreement ___ Change cf Name
___ Government Interast Assignment

_X_ Other U,S. Bankruptcey Court District

of Delaware Qrder Authorizing Release of
All Liens

2. Name and Address of receiving party(ies)
Adelitional name(s) & address(es) attached? __ Yes _ No

Narme: Polaroid Corporation (f/k/a OEP Imaging

Operating Corporation}

Imternal Address:

Street Address: 1265 Main Street

City: Waltham

State: MA

Country: USA Zip: 102451-1743

Association = Citizenship
General Partnership — Citizenship

Limited Partnership — Citizenship

X  Corporation — Citizenship Delaware

Other

Citizenship

if assignee is nat domiciled in the United States, a domestic

represenitative designation is attached __ Yes X No.

A. Trademark Application No(s).

PLEASE SEE ATTACHED
CONTINUATION SHEET

4. Application number(s) or registration number(s):

B. Trademark Registration No(s).

PLEASE SEE ATTACHED
CONTINUATION SHEET

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

Jonathan Seiden Esq.
SKADDEN, ARPS, SLATE, MEAGHER

& FLOMLLP
Four Times Square
New York, New York 10036
Tel: (212) 7356-3000
Fax: (212) 735-2000

jseiden@skadden.com

6. Total number of applications
and registrations involved:

149

[PEE2

7. Total fee (37 CFR 1.21(h) and 3.41) $3740

X All fees and any deficiencies (or credits) are
authorized o be charged {(or credited) to Deposit Account

(Our Ref._139900/521)

8. Payment Information

Deposit Account No. 19-2385 (for deficiencies only)

Authorized user Name: Michael McGuire

9. Signature. ' X
o \""

May 27, 2005

é‘ * Bignature
Jonathan Seiden

Date

Total number of pages including

Name of Pergon Signing

cover sheet, and documents:

2

700183681
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76216349 76211254
761104359 75451683
75980183 75816832

4. Application number(s) or registration number(s):
A.  Trademark Application No(s).

76115559
75615861

B. Trademark Registration No(s).

0388721
0394030
0399122
0399232
0423954
0540179
0579986
0588351
0670594
0732138
0741953
0913168
0936840
0997013
1168981
1164486
1207056
1257236
1250710
1258101
1264066
1328262
1454937
1480390
1497361
1607309
1670771
1772277
1780119
1832641
1872147

0388251 0388047
0388722 0399329
0420074 0404869
0423776 0426802
0422100 0432470
0540180 0607263
0607264 0588350
0608297 0619487
0689866 0730072
0737706 0739042
0894087 0908682
0911868 0925499
0968379 0998091
1002651 1020407
1140142 1154871
1172878 1167287
1238084 1208347
1248211 1236138
1287516 1258100
1258103 1256743
1308782 1325753
1395241 1454936
1454782 1473749
1494054 1522099
1547841 1568679
1611236 1612048
1692585 1738881
1941374 1815376
1832053 1851091
1899691 1904933
1922861 1934160
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CONTINUATION OF
4. Application number(s) or registration number(s):

A. Trademark Application No(s).

B. Trademark Registration No(s).

1924531 1889744 1934231
2037452 2166064 2116542
2000340 2053198 2001919
2063124 2116610 2036164
2044833 2031117 2118261
2082076 2053667 2139491
2092054 2159501 2542808
2192637 2168303 2166500
2146054 2254081 2217754
2167418 2232868 2251823
2269574 2185867 2398255
2353000 2310483 2474581
2354071 2276058 2295766
2291213 2470869 2374526
2471065 2008791 2445280
2482268 2478059 2531990
3
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

------------------------------------ x
Inre ) Chapter 11
)
POLAROID CORPORATION, } Case No. 01-10864 (PJW)
etal, )
: ) Jointly Admunistered
Debtors. ) Related Document: 865

ORDER AUTHORIZING AND APPROVING (1) ASSET PURCHASE
AGREEMENT, (2) SALE OF SUBSTANTIALLY ALL OF THE
DEBTORS’ ASSETS FREE AND CLEAR OF LIENS, CLAIMS, AND
ENCUMBRANCES TO OEP IMAGING CORPORATION, (3) ASSUMPTION AND
ASSIGNMENT TO OEP IMAGING CORPORATION OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES,

AND (4) CERTAIN RELATED RELIETF
This matter having come before the Court on the Motion, dated April 18, 2002

(the “Motion™)' of Polaroid Corporation (“Polaroid™) and certain of its subsidianies and affiliates,
as debtors and debtors in possession (collectively, the “Debtors™ for entry of an order
authorizing and approving, among other things, (1) certain bidding procedures and bid
protections (collectively, the “Bidding Procedurcs™), and a form of asset purchase agreement in
conhection with the Debtors’ intended sale of substantially all of their assets, (ii) the sale (the
“Sale™) of such assets free and clear of liens, claims, and encumbrances (other than the express
Permitted Encurpbrances) to OEP Imaging Comperation (the “Purchaser™), pursuamt to that
certain Asset Purchasc Agreement, dated as of April 18, 2002 {including all exhibits and
attachments thereto, and as amended from time te time, the *Purchase Agreement,” a copy of

which is attached hereto as Exhibit A), among certain of the Debtors, as sellers (collectively, the

1. All capitalized terms not otherwise defined herein shall have the meaning ascribed to
them in the Motion or the Purchase Agreement (as defined below), as applicable.

TRADEMARK
REEL: 003125 FRAME: 0756




B5-31.-2865 14: 68 SKADDEM ARPS =+ 917HE338E5995139906 HO, 437 [PEEE

“Sellers”), and the Purchaser, as purchaser, subject to higher and better offers, (iii) the
assumption and assignment of certain related executory contracts and unexpired leases, and (iv)
notice with respect thereto; and the Court having entered an order on May 10, 2002 (the “Sale
Procedures Order™) approving, among other things, the proposed Bidding Procedures, the form
of asset purchase agreement for the Sale, and notice of the Sale; and an auction (the “Anction™)
of the Acquired Assets (as defined below) having been held on June 26 and 27, 2002 in
accordance with the Bidding Procedures; and certain of the Debtors, as Sellers, having executed
the Purchase Agreement and the Purchaser having been determined by the Debtors to have
submitted the highest and/or otherwise best bid at the Auction for the assets_that are the subiject
of the Purchase Agreement, which include, but are not limited to, (A) (i) all of the Sellers’
respective rights, title, and interest in and to all of the cuistanding capital stock of the Acquired
Subsidiaries (the “Acquired Stock”) and (1) all of each of the Sellers” respective rights, title, and
interests in and to all of such Sellers’ properties, assets, and rights of every nature, kind, and
description, tangible and intangible (including goodwill), wherever such propertics, assets, and
rights are located and whether real, personal, or mixed, whether acerned, contingent, or
otherwise, other than the Excluded Assets (such rights, title, and interests in and to all such
assets, proi:erties, and claims being collectively referred to herein, together with the Acquired
Stack, 25 the “Acquired Assets”), and (B) the Assumed Contracts to be assumed and assigned to
the Purchaser pursuant to the Purchase Agreement; and a hearing to consider the remaining relief
requested in the Motion having been held on June 28, 2002 (the “Sale Hearing” ); and the
Debtars having submitted into evidence the transcript of the Auction at the Sale Hearing; and
adequate and sufficient notice of the Bidding Procedures, the proposcd Purchase Agreement (and

all transactions contemplated thereunder and in this Order, including, but not limited to, the Sale
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and the assignment of the Assumed Contracts to the Purchaser (collectively, the
“Transactions™)), the Auction, and the Sale Hearing having been given to all parties-in-interest in
these cases: and all interested parties having been afforded an opportumty to be heard with
respest 1o the Motion and all relief related thersto; and the Court having reviewed and considered
(i) the Motion, (ii) the objections thereto, if any, and (iif) the arguments of counsel made, and the
evidence proffered or adduced, at the Sale Hearing; and it appearing that the relief requested in
the Motion and the approval of the Sale to the Purchaser of the Acquired Assets identified in the
Purchase Agreement and the assumption and assignment to the Purchaser of the Assumed ;
Contracts is in the best interests of the Debtors, their estates, creditors, and other parties-in-

interest herein; and based on the Motion, the staterments of counsel, the record of the Sale

Hearing, and the Auction, and the record in these cases, the Court having determined and
concluded as follows, it is hereby
FOUND AND DETERMINED THAT:

A, The court has jurisdiction over this Motion pursuant to 28 U.S.C. §& 157 and
1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). Venue of these
cases and the Motion in this distriet is proper under 28 U.S.C. §§ 1408 and 1409,

B. The statutory predicates for the relief sought in the Motion are scotions 105(a),
363(b), (B, (m), and (n), 365, and 1146(c) of the United States Bankruptey Code, 31 U.S.C.
§§ 101-1330, as amended (the “Bankruptcy Code™), and Rules 2002, 6004, 6006, and 5014 of

the Federal Rules of Bankrupiey Procedure (the “Bankruptcy Rules”).

2. Findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate. See Fed. R. Bankr. P. 7032.
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C. This Gourt cntered the Sale Procedures Order on May 10, 2002, and the Sale
Procedures Order has become a final and non-appealable Order. Due, proper, timely, adequate,
and sufficient notice of the Bidding Procedures has been given in accordance with the provisions
of sections 363{b) and (f) of the Bankruptey Code and Bankruptcy Rules 2002 and 6004. No
other or further notice of the Bidding Procedures is or shall be required.

D.  As evidenced by the affidavits of service and publication filed with this Court,
and based on representations of counsel at the Sale Hearing, (f) due, proper, timely, adequate,
and sufficient notice of the Motion, the Sale Hearing, and the Transactions, including, without
limitation, the Sale of the Acquired Assets, the assignment of the Post-Petition Contracts, and the
assumption and assignment of the Initial Assumed Contracts, has been provided in aceordance
with sections 102(1), 105(a), 363, and 365 of the Bankrupicy Code and Bankruptcy Rules 2002,
6004, 6006, 9014, and 9019 and in compliance with the Bidding Procedures, (ii) such notice was
good, sufficient, and sppropriate under the particular circumstances, and (iii) no other or further
notice of the Motion, the Sale Hearing, or the Transactions, including, without limitation, the
Sale of the Acquired Assets, the assignment of the Post-Petition Contracts, and the asswnption
and assignment of the Initial Assumed Contracts 15 or shall be required.

E. A reasonable opportunity te object or be heard with respect to the Motion and the
relief requested therein (including, without limitation, the Sale of the Acquired Asseis, the
assignment of the Post-Petition Contracts, and the assumption and assignment of the Initial
Assurned Contracts) has been afforded to all interested persons and entities, including, without
limitation: (i) the Office of the United States Trustee for the District of Delaware; (i) counsel

for the Committee; (iii) counsel for the Agent for the Lenders; (iv) all entities known to have
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expressed an interest in a Transaction with respect 1o the Acquired Assets since the Petition
Date; (v) all entities known to have expressed or asserted any liens, claims, or encumbrances 11
or upon any of the Acquired Assets or the Assumed Contracts; (vi) the United States Attorney’s
office; (vii) the Sccurities and Exchange Commission: (vifi) the Internal Reverme Service and
any other taxing authority known to the Debtors as having a potential lien, claim, or
encumbtance or other interest in all or any part of the Acquired Assets, if any; (ix) counsel for
any other official committee appointed in these cases; (x) parties to govermmental approvals or
permits; (xi) non-Debtor parties to the Post-Petition Contracts and the Initial Assumed Contracts;
(xii) all federal, state, and local regulatory or taxing authorities or recording offices which have a
reasonably known interest in the relief requested in the Motion; and (xiil) all other parties that
have filed a notice of appearance and demand for service of papers in these cases under
Bankruptcy Rule 2002,

F, As demonstrated by (i) the testimony and other evidence proffered or adduced at
the Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing,
the Debtors and their professionals have marketed the Acquired Assets and the Assumed
Contracts and conducted the sale process with respect thereto in compliance with the Bidding
Procedures and the Sale Procedures Order.

G. Each Seller (i) has full corporaie power and authority to execute the Purchase
Agreement and all other docurnents contemplated thereby (including, without limitation, the
Ancillary Agreements and any Acquisition Agrecment), and the Sale of the Acquired Assets, the
assignment of he Assumed Contracts by the Debters, and all of the other Transactions have
been duly and validiy authorized by all necessary corporate action of each of the Sellers, (ii) has

all of the corporate power and authority necessary to consummate the Transactions, (iif) has
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taken all corporate aclion necessary to authorize and approve the Purchase Agreement and all
other documents contemplated thereby (ineluding, without limitation, the Ancillary Agreements
and any Acquisition Agreement) and the consummation by such Debtors of the Transactions, and
(iv) other than the consent of this Court, no consents or approvals are required for the Debtors,
the Sellers, or the Purchaser to consummate the Transactions.

I The relief requested in the Motion (including, without limitation, the approval of
the Purchase Agreement, the Sale pursuant to section 363(b} of the Bankruptcy Code, and the
other Transactions) is a necessary and appropriate siep toward gnabling the Dcbtors to
successfully conclude these Chapter 11 cases and is in the best mterests of the Debtors, their
creditors, their estates, and all other parties-in-interest in these cases.

L The Sale to the Purchaser and the conswmmation of the other Transactions is a
prerequisite to the Debtors’ ability to confirm and consummate 4 plan or plans of liquidation,
The Sale is a sale in conterplation of a plan and, accordingly, a transfer pursuant to section
1146(c) of the Bankruptcy Code, which shall not be taxed under any law imposing a stamp tax or
stmilar tax.

I The Debtors have demonstrated and proven to the satisfaction of this Court good,
sufficient, and sound business purpose and justification for the Sale and other Transactions
.contemplated by the Purchase Agreement and (s Order, pursuant to section 363(b) of the
Bankruptey Code, The relief requested in the Motion (inchuding, without lirnitation, the approval
of the Purchase Agreement, the Sale, and the other Transactions) at this tune prior to, and outside
of, a plan of reorganization is further justificd by the compelling circumstances described in the
Motion and on the record of the Sale Hearing. Accordingly, the entry of this Order and the

approval of (a) the Sale of the Acquired Assels and the (b) assumption and assignment of the
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Assumed Contracts to the Purchaser under the Purchase Agreement, pursuant to sections 363(b),
363(), and 365 of the Bankruptey Code, are necessary and appropriate to maximize the value of
the Debtors’ cstates.

K. The Purchaser is not an “insider” of any of the Debtors, as that term is defined in
section 101 of the Bankruptcy Code, and is completely unrelated to the Debtors. The sale price
under the Purchase Agreement was not controlled by an agreement between potential or actual
bidders within the meaning of section 363(n) of the Bankruptcy Code. The Purchase Agreetent
was negotiated, proposed, and entered into by the Deblors and the Purchaser without collusion,
in good faith, and from arm’s-length bargaining positions. Neither the Debtors nor the Purchaser
have engaged in any conduct that would cause or permit the Purchase Agreement or any part of
the Transactions to be avoided under section 363(n) of the Bankruptcy Code.

L. The Purchaser is a good faith purchaser under section 363(m) of the Bankruptcy
Code and, as such, is entitled to all of the protections afforded thereby. The Purchaser will be
acting in good faith within the meaning of section 363(m) of the Bankruptcy Code and In re

Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986) in closing the Transactions.

M.  The Purchase Agreement must be approved and consummated promptly in order
{o preserve the visbility of the Debtors’ businesses (collectively, the “Business”) as a going

Concern.

N. Through marketing efforts and a competitive sale process, including (i} the
marketing of the Business through an investment banking firm for several months and (i)
seeking higher and better offers for the Acquircd Assets and the Assumed Contracts through
notice of the Motion, the Auction, and pursuant to the overbid procedures set forth in the Sale

Procedures Order, the Debtors and their professionals afforded mteresied potential purchasers a
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full, fair, and reasonable oppertunity to make a higher and better offer to purchase the Acquired
Assets and the Assumed Contracts.

Q. The Acquired Assets, which include the Assumed Contracts to be assurned and
assigned pursuant to the Purchase Agreement, are in full force and effect and (subject to, and

upon the payment of, the Cure Amounts (as defined below herein)) relating to the Assumed

Contracts, no default exists thercunder with respect to any material term, condition, covenant,
payment obligation or other obligations thereunder, whether prepetition or postpetition in nature,
on the part of any of the Debtors, other than any event of default existing as a result of the filing

of these bankruptey cases, which event of default may and shali be cured by or at the Closing.

P. Each entity with a security interest in the Acquired Assets or the Assumed
Contracts has consented to its sale, is deemed to bave consented to its sale, or could be
compelied in a legal or equitable proceeding to aceept 2 money satisfaction of such interest, or
the Sale otherwise satisfies the requirements of section 363(f) of the Bankruptey Code.

Q. The Debtors have, to the extent necessary, satisfied the requirements of sections
365(b)(1) and 365(f) of the Bankruptey Code in connection with the sale, assumption, and
assignment of the Tnitial Assumed Contracts, and shall upon the assignment thereof at the
Closing, be relieved from any liability for any breach of such Initial Assumed Contracts.

R. The aggregate consideration provided by the Purchaser for the Acquired Assets
pursuant to the Purchase Agreement and the assignment of the Assurned Contracts thereunder (i)
is fair and reasonable, (ii) is the highest and best offer for the Acquired Assets and the Assumed
Contracts, (iii) will provide a greater recovery for the Debtors” creditors than would be provided
by any other practical, available alternative, and (iv) constitutes reasonably equivalent valug and

fair consideration under the Bankruptcy Code and under the laws of the United States, any state,
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temritory, possession, or the District of Columbia. The terms and conditions of the Purchase
Agreement are also fair and reasonable.

S. The transfer of the Acquired Assets and the Assumed Contracts to the Purchaser
will be a legal, valid, and effective transfer of such assets and contracts and will vest the
Purchaser with ali right, title, and interest of the Debtors to such assets and contracts free and
clear of all claims and interests (except for the Permitted Encumbrances), including, without
limitation, those (i) that purport to give to any party a right or option to effect any forfeiture,
modification, right of first refusal, or termination of the Debtors’ or the Purchaser’s interest in
such assets or contracts, of any similar rights and (ji) relate 1o taxes arising under or out of, in
commection with, or in any way relating to the operation of the Business priot to the date of the
closing of the Purchase Agreement (the “Closing Date”).

T. The Debtors may sell the Acquired Asseis free and clear of all claims and
interests of any kind or nature whatsoever {except for the Permitted Encumbrances) because, in
each case, one or more of the standards set forth in section 363(£)(1)-(5) of the Bankruptcy Code
has been satisfied. Those non-debtor parties with claims or interests in the Acquired Assets who
did Dot object, or who withdrew their objections, to the Purchase Agreement or the Motion are
deemed to have consented to such sale imrsuant to sections 363(f)(2) and 365 of the Bankruptey
Code. Those non-debtor patties with claims or interests in the Acquired Assets who did object
fall within one or more of the other subsections of sections 363(f) and 365 of the Bankruptcy
Code and are adequately protected by having their claims or interests, if any, attach to the cash
proceeds of the Tremsactions refained by the Debtors on the Cloging Date and ultimately

attributable to the property against or in which they claim an interest with the same validity,
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force, and effect which they now have, subject to any claims and defenses the Debtots may
possess with respect thercto.

. Except for the specific Tiabilities and obiigations of the Sellers expressly assumed
by the Purchaser in the Purchase Agreement {collectively the “Assumed 1 iabilities™), (1) the
transfer of the Acquired Assets and (iiy the assumption and assignment of the Assumed Contracts
to the Purchaser shall not subject the Purchaser to any liability whatsoever with respect to the
operation of the Rusiness prior to the Closing Date or by reason of such transfer under the laws
of the United States, any state, territory, or possession thereof, or the District of Colurnbia,
based, in whole or in part, directly or indirectly, in any theory of law or equity, including,
without limitation, any theoty of antitrust, successor, o1 transferee liahility. The Purchaser shall
not assume or in any manner whatsoever be lizble or responsible for any Liability of any Seller,
or any predecessors or Affiliate of any Seller, and any of their respective Representatives or any
claim against amy and al} of the foregoing, whether matured or unmatured, known or unknown,
contingent or absolute, direct or indirect, whensoever incurred, whether or not related to the
Business, other than the Assumed Liabilities.

V. This Court has previously entered orders dated October 135, 2001 and November
5, 2001 that authorize, among other things, the use of the pre-petition lenders’ “cash collateral”
(as that term is defined in section 363(a) of the Bankruptcy Code), the granting of adequate
protection therewith, and the incurrence by the Debtors of post-petition financing (collectively,
the "Post-Petition Financing Orders”). The Post-Petition Financing Orders and the debtor in
possession financing agreement (the “DIP Financing Agreement”™) specifically authorize and
direct the payment to the Lenders of any cash proceeds from assct sales, The Intcrests of the

Debtors’ pre-petition and DIP lenders (collectively, the "Lenders™) will attach to ihe Debtors’

10
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interest in the procceds of the Sale (the "Sale Proceeds") with the priority provided for in the
Post-Petition Financing Orders.

W. Under the terms of the DIP Financing Agreement and the Post-Petition Financing
Order, the Net Procceds (as defined in the DIP Financing Agreement) from the Sale are to be
paid directly to the Lenders. Notwithstanding such right, and other rights that the Lenders have
under applicable law and the governing contractual documents, the Lenders have agreed, after
extensive arm’s-length negotiations with the Debtors and the Creditors Commitiee, to accept the
irrevocable payment of $228 million in full satisfaction of zll claims for principal and interest
under the Existing Agreements (as defined in the Post-Petition Financing Order). The Debtors
shall pay $50 million to the Agent upon entry of this Order, and $172 million simultaneously
upon consummation of the Sale. The remaining cash purchase price and the equity being made
available by Purchascr shall be paid to the estates. Upon receipt of said $228 mitlion by the
Agent for the account of the Lenders (subject to a $3 million maximum adjustment as described
below), the Lenders shall be deemed to have released all remaining claims for interest and
principal under the Existing Agreements.

X The Purchaser would not have entered into the Purchase Agreement and would
not consummate the Transactions, thus adversely affecting the Debtors, their estates, and their
creditors, if the Sale of the Acquired Assets and the assignment of the Assumed Contracts to the
Purchaser were not free and clear of all Interests (as defined below hercin) of any kind or nature
whatsoever, or if the Purchaser would, or in the future could, be liable for any of the Interests,
including, without limnitation, the Excluded Liabilities.

Y. The Debtors have demonstrated that it is an exercise of their sound business

judgment to assuwme and assign the Assurned Contracts to the Purchager in connection with the

11
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consummation of the Transactions, and the assumption and assignment of the Assumed
Contracts to the Purchaser is in the best interests of the Debtors, their estates, and their creditors.
The Assumed Contracts being assigned 1o the Purchaser are an integral part of the Acquired
Assets purchased by the Purchaser and, accordingly, the assurnption and assignment of the
Assumed Contracts to ihe Purchaser is reasonable, enhances the value of the Debtors” estates,
and does not constitute unfair diserimination.

Z. The Debtors and the Purchaser.have (i) cured, or have provided adequate
assurance of cure, of any defanlt existing prior to the date hereof under each of the Assumed
Contracts, within the meaning of section 365(b}(1)(A) of the Bankruptcy Code, (11) provided
compensation or adequate assurance of compensation to any party for any actual pecuniary loss
10 such party resulting from a default prior to the date hereof under any of the Assumed
Contracts, within the meaning of section 365(b)(1)(B} of the Bankruptcy Code, and (i1} bave
provided adequate zssurance of the Purchaser’s future performance of and under the Assumed
Contracts, within the meaning of sections 365(b)(1)(C) and 365(D(2)(B) of the Bankruptey Code.

AA. Time is of the cssence in closing the Transactions, and the Debtors and the
Purchaser intend 10 close the Sale and other Transactions as soon as possible. Therefore, any
party objecting to this Order must exercise due diligence in filing an appeal and pursuing a stay
or risk their appcal being foreclosed as moot.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREED THAT:

General Provisions

1. The Motion is GRANTED in all respects to the extent provided herein.

12
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2. With the exception of the objection filed by Fujn Pheto Film, Co., Ltd.
("Fuji"), all objections to the entry of this Order or the relief provided herein and in the Motion
that have not been withdrawn, waived, or scitled, and all regervations of rights included theretn,
are hereby denied and overruled on the ments with prejudice.

Approval of the Purchase Agreement

3 The Purchase Agreement, and all of the terms and conditions thereof, the
Sale, and all other Transactions are hereby zpproved in all respects,

4, Pursusnt to section 363(b) of the Baniauptcy Code, the Debtors
(including, but not limited to, their respective officers, employees, and agents) are authorized and
directed to consummate the Transactions pursuant to, and in accordance with, the terms and
conditions of the Purchase Agreement.

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors
(including, but not limited to, their réspective officers, employees, and agents) are further
authorized and directed to execute and deliver, and empowered to perform under, consutimate,
and implement the Purchase Agreement, together with all additional instruments and documents
{including, without limitation, the Ancillary Agreements and any Acquisition Agrecment
substantially in the form attached as Exhibit T to the Purchase Agreement) that may be
reasonably necessary, appropriate, or desirable to implement the Purchase Agreement (including,
but not limited to, any and all such instruments of assignment, transfer, or conveyance as shall, in
the reasonable opinion of the Purchaser and its counsel, be necessary or appropriate to vest in the
Purchaser good, valid, and marketable title to the Acquired Assets and to put the Purchaser in
actual possession or contro] of the Acquired Assets), and to take all further actions as may be

necessary, desirable, or appropriat¢ te the performance of the obligations and to implement more
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cffectively the Transactions es contcmplated by the Purchase Agreement, as set forth more fully
in Article VI thereof.

Transfer of the Acquired Assets and the Post-Petition Contracts

6. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the
Acquired Assets and the Post-Petition Contracts (and good, clear, and marketable title thereto)
shall be transferred, conveyed, and assigned to the Purchaser upon consummation of the
Transactions {the “Closing™ as set forth in the Purchase Agreement free and clear of all liens,
Claims, Liabilities, and Epcumbrances of any kind, type, description, or nature whatsoever
(collectively, the “Interests”), other than the Assumed Liabilitics and the Permutted
Encumbrances, with all such Interests of any kind, type, description, Or nature whatsoever to
attach to the net cash proceeds of the Transactions ultimately atiributable to the property against
or in which the holder of an Interest claims or may claim an Interest in the order of their priority,
with the same validity, force, and effect which thesr now have, subject to any claims and defenses
the Debtors may possess With respect thereto. Without in any way limiting the generality of the
foregoing, other than as set forth in the Purchase Agrecment with respect to the Asgumed
Liabilities and the Permitied Encumbrancos, the Acquired Assets and the Post-Petition Contracts
transferred under the Purchase Agreement shall be transferred, conveyed, and assigned to the
Purchaser free and clear of any and all claits, liens, pledges, offsets, set-offs, recoupments,
charges, successor, product, environmental, tax, and other liabiliies (whether gecured or
unsecured, contingent, or absolute, liquidated or unliquidated, perfected or unperfected, choate or
inchoate, filed or unfilled, scheduled or unscheduled, noticed or ummoticed, recorded or
unrecorded), laxes, security interests, morlgages, restrictions, indentures, loans, cradit

agreements, other agreements, instruments, contracts, judgmients, and orders of any cowrt or
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governmental department, commission, board, agency, or instrumentality, domestic or foreign,
and any actions and proceedings of any kind or nature, and any claim by any person or entity
asserting any rights or interests except as specifically reserved within the Purchase Agreement.

7. Except as expressly permitted or otherwise specifically provided by the
Purchase Agreement or this Order or as otherwise required by applicable law, all persons and
entities, including, but pot limited to, all debt security holders, equity security holders, federal,
state, or local governmental, tax, environmental, and regulatory authorities or agencies, lenders,
trade, and other creditors, holding Interests of any kind of natwre whatsoever against or in the

_ Debtors, the Acquired Assets, or the Assumed Contracts (whether legal or equitable, secured or

unsecured, matured or unmatured, contingent or non-contingent, senior of subordinated), arising -
under or out of, in connection with, or in any way relating to, the Debtors, the Acquired Assets,
the Assumed Contracts, the Excluded Liabilities, the operation of the Business prior to the
Closing Date, or the transfer of the Acquired Assets or the Assumed Contracts {o the Purchaser,
hereby are forever barred, estopped, and permanently enjoined from asserting against the
Purchaser, its SuccessSOrs OF #ssigns, property, or assets, such persons’ or entities’ respective
Interests. No such persons or entities shall assert against the Purchaser or its successors in
interest any liability, debt, claim, or obligation relating to or arising from the ownership or
operation of the Acquired Assets or any lizbilities caleulable by reference to the Debtors or the -
Sellers or the Debtors’” or the Sellers’ assets or operations.

8. The transfer of the Acquired Assets and the Assumed Contracts to the
Purchaser pursuant to the Purchase Agreement constitutes a legal, valid, and effective transfer,
assignment, and conveyance of such assets and contracts, and shall vest the Purchaser with all

right, title (which shall be good, clear, and marketable), and interest of the Debtors in and to such
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assats and contracts free and clear of all Interests of any kind or nature whatsoever. Without
limiting the generality of the foregoing, the Debtors shall transfer to the Purchaser all Licenses
. and Permits held by each Seller or issued or granted by any Governmental Authority or any other
Person with respect to the operation of the Business or the use or ownership of any of the
Acquired Assets, and all Persons and Governmental Authorities shall honor such transfer.

9. The transfer of the Acquired Asscts and the Assurned Contracts pursuant
to the Transactions is 2 tansfer pursuant to section 1146{c) of the Bankruptcy Code, and
accordingly shall not be taxed under any federal, state, local municipal, or other law imposing, or
claiming to impose, a stamp tax or any other similar tax on any of the Debtors’ iransfers or sales
of real estate, personal property, or other assets owned by it.

Assumption and Assignment to the Purchaser of the Initial Assumed Contracts’

10.  Pursuant to sections 105(a) and 365 of the Bankruptey Code, and subject
to and conditioned upon the Closing, the Debtors’ assumption and assignment to the Purchaser,

and the Purchaser’s assurmption on the terms set forth in the Purchase Agreement, of the Initial

3. For purposes of this Order, the terms " Assumed Contracts” and "Initial Assumed
Contracts” shall not include the cross-license agreement between Polaroid and Fuji dated
as of March 18, 1998 (the "Fuji Cross-License"), pending resolution of Fuji's objection
by this Court (the "Fuji Objection”). The Debtors, Fuji and the Purchaser reserve all of
their respective rights and defenses with respect to the Fuji Crose-License, including, but
not Lmited to, the Debtors' right to reject the Fuji Cross-License at any time prior to the
date of this Court's ruting on the Fuji Objection. In the event that the Court overrules or
denies the Fuji Objection, the Debtors shall, at the Purchaser's option, promptly submit a
proposed order to the Court providing for the assumption and assignment of the Fuji
Cross-License to the Purchaser. Fuji reserves all of its rights and defenses with respect to
such proposed order, including, but not limited to, the right to object to the proposed
order and appeal any order ultimately entered by the Court. Likewise, n the event that
the Court sustzing the Fuji Objection, the Purchaser and the Debtors reserve all of their
rights to object to any such order sustaining the Fuji Objection and appeal any order
ultimately entered by the Court.
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Assumed Conlracts, is hereby approved, and the requirements of section 365(b)1) of the
Bankruptoy Code with respect thereto are hereby deemed satisfied.

11.  The Debtors are hereby authorized and directed in accordance with
sections 105(a) and 365 of the Bankruptcy Code to (2) assume and assign to the Purchaser,
effective upon the Closing, the Initial Assumed Contracts and the Assumed Liabilities free and
clear of all Interests of any kind or nature whatsoever, and (b) as set forth in the Purchase
Agreement, execute and deliver to the Purchaser such documents or other fostramenits and take
all further actions s may be necessary or appropriate to assign and transfer the Initial Assumed
Contracts and the Assumed Liabilities to the Purchaser.

12.  The Assumed Contracts and the Assumed Liabilities shall be transferred
to, and remain in ful] force and effect for the benefit of, the Purchaser in accordance with their
respective terms, notwithstanding any provision in any such Assurned Contract (including those
of the type described in sections 365(b)(2) and (f)(1) of the Bankruptcy Code) that prohibits,
precludes, restricts, or conditions such assignment ot transfer and, pursuant to section 365(k} of
the Bankruptcy Code, the Debtors shall be relieved from any further hability with respect to the
Assumed Contracts after such assignment to, and assurnption by, the Purchaser.

13. Al defaults or other abligations of the Debtors under any (i) Initial
Assumed Confract arising or aceruing prior to the date of this Order or (ii) any Additional
Assumed Contract arising or accruing prior to the date of any order approving the assumption
and assigrment thereof to the Purchaser (without, in either case, giving effect to any acceleration
clauses or any default provisions of the kind specified in section 365(b)(2) of the Bankruptey
Code) shall be deemed cured by the Debtors upon payment by the Purchaser by or at the Closing

of the Transactions or as soon thereafier as practicable of the cure amounts with respect to those
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Assumed Contracts (the “Cure Amounts”), and the Purchaser shall have no other liability or
obligation arising or accruing prior to the Closing Date, except as otherwise expressly provided
in the Purchase Agrecment with respect to the Assumed Liabilities.

14.  Except for the obligation to pay the Cure Amounts, each non-debtor party
to an Initial Assumed Contract is forever barred, precluded, estopped, and permanently enjoined
from asserling against the Debtors or the Purchaser, or the property of any of them, sny default
existing as of the date of the Sale Hearing; or, against the Purchaser, any counterclaim, defense,
setoff, or any other claim asserted or assertable against the Debtors.

15.  Any provision in any Assumed Contract or any other agreement to which
any of the Debtors is a party that purports to declare 2 breach or default as a result of a change in
control of the Business or requires the consent of a non-Debtor party is. hereby deemed
unenforceable under section 365(f) of the Bankruptcy Code, and all such Assumed Contracts and
other agreements shal! remain in full force and effect and shall be valid, binding, and enforceable
upon all non-debtor parties thereto to the same extent they were prior to the transfer thereof by
the apphicable Debtors.

16.  The failure of the Debtors or the Purchaser to enforce at any time one or
more terms or conditions of any Assumed Contract shall not be a watver of such terms or
conditions, of the Dcbtors' and the Purchaser’s rights to enforce every term and condition of
such Assumed Contract.

Additional Provisions

17.  The aggregate consideration provided by the Purchaser for the Acquired
Assets pursuant to the Purchase Agreement and the assignment of the Assumed Contracts .

therennder (i) is fair and reasonable and (ii) shall be deemed to constitute reasonably equivalent
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value and fair consideration under the Bankrupicy Code and under the laws of the United States,
any state, territory, possession, or the District of Columbia. The terms and conditions of the
Purchase Agreement are also fair and reasonable, and may not be avoided under section 363(n)
of the Barkruptcy Code.

18.  On the Closing Date of the Transactions, each of the Debtors creditors is
authorized and directed to execute such documents and take all other actions as may be
necessary to release its Interests in the Acquired Assets and the Assumed Contracts, if any, as
such Interests may have been recorded or may otherwise exist.

19.  This Order (a) shall be effective as a determination that, on the Closing
Date, ali Interests of any kind or nature whatsoever existing with respect to the Debtors, the
Acquired Assets, or the Assumed Contracts prior to the Closing have been unconditionally
released, discharged, and lerminated (other than the Assumed Liabilities or the Permitted
Encumbrances), and that the conveyanees deseribed herein have been effected, and (b) shall be
binding upon and shall govern the acts of all entities including without limitation, all filing
agents, filing officers, title agents, title companigs, recorders of mortgages, recorders of deeds,
registrars of deeds, admimistrative agencies, povernmental departments, secretaries of state,
federal, statc, and local officials, and all other persons and entities who may be required by
operation of law, the duties of their office, or contract, to accept, file, register or otherwise record
ot release any documents o instruments, or who may be required to report or insure any title or
state of title in or to any of such assets or contracts.

20. Each and every federal, state, and local governmental agency or
department is hereby directed to accept any and all documents and instruments necessary and

appropriate to consummate the transactions contcruplated by the Purchase Agreement (including,
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but not limited to, with respect to the Sale of the Acquired Assets, the transfer of all Permits and
Licenses, and the assignment of the Assumed Contracts).

21.  If apy person or entity that has filed financing statements, mortgages,
mechanic’s licns, /iy pendens, or other documents or agrecments evidencing Interests with
respect to the Debtors, the Acquired Assets, or the Assumed Contracts shall not have delivered to
the Debtors and the Purchaser prior to the Closing Date, in proper form for filing and executed
by the appropriate parties, termination statements, imstruments of satisfaction, releases of all
Interests which the person or entity has with respect to the Debtors, the Acquired Assets, the
Assumed Contracts, or otherwise, then (a) the Debtors are hersby authorized and directed to .
execute and file such statements, instruments, releases and other documents on behalf of the
person or entity with respect to such assets and contracts and (b) the Purchaser is hereby
authorized to file, register, or otherwise record a certified copy of this Order, which, once filed,
registered, or otherwise recorded, shall constitute conclusive evidence of the release of all
Tnterests in the Acquired Assets and the Assumed Contracts of any kind or nature whatsoever
(other than the Permitted Encumbrances}).

79 All entities who are presently, or on the Closing Date may be, in
possession of some or all of the Acquired Assets are hereby directed to surrender possession of
the Acquired Assets either to (a) the Debtors prior to the Closing Date, for subsequent transfer to
the Purchaser on the Closing Date, or (b) to the Purchaser on the Closing Date.

23.  Except for the Assumed Liabilities or as otherwise provided m the
Pyrchase Agreement, the Purchaser is not assuming and shall have no ability or responsibility,
as 4 successor or otherwise, for any liabilitics, debts, or obligations of the Debtors or the Scllers

or any liabilities, debts, or obligations in any way whatsoever relating to or arising from the
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Sellers’ ownership or operation of the Acquired Assets or the Assumed Contracts to the Closing
Date or any Labilities calculable by reference to the Debtors ot the Sellers or their assets or
operations, or relating to continuing conditions existing on or prior to the Closing Date, without
regard to whether the claimant asserting any such liabilities, debts, or obligations has deliversd to
the Purchaser a release thereof, Without limiting the gencrality of the foregoing, and except as
otherwise specifically provided herein or in the Purchase Agreement with respect to the
Assumed Liabilities, the Purchaser shall not assume or in any manner Whatsoever be liable or
responsible for any Liability of any Debtor or Seller, or any predecessors or Affilate of any
Debtor or Seller, and any of their respective Representatives or any claim against any and all of
the foregoing, whether matured or unmatured, known or unknown, contingent or absolute, direct
or indjrect, whensoever incurred, whether or not related to the Business, and the Purchaser shall:
have no successor or vicarious Liability or responsibility of any kind or character whether known
or unknown as of the Closing Date, now existing or hereafter arising, whether fixed or
contingent, with respect to (he Debtors or the Sellers or any obligations of the Debtors or the
Sellers arising prior to the Closing Date, including but not limited to, (1) any liahilities on
account of any taxes arising, accruing, or payable under, out of, in conhection with, or in any
~way relating to the operation of the Business prior to the Closing Date (including, without
limitation, any liabilities arising under or with respect to any tax statutes or ordinances including,
without limitation, the Internal Revenue Code of 1986, as amended) and (2) any liabilities based
on any theory of antitrust; environmental, including, without Himitation, debis, claims, or
obligations arising from conditions first existing on or prior to Closing (including, without
limitation, the presence of hazardous, toxic, polluting, or contaminating substances or wastes)

which may be asserted on any basis, including, without limitation, under the Comprehensive
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Environmental Response, Compensation and Liability Act, 42 U.8.C. § 9601, et seq.; successor
or transferee liability; labor law, including, without limitation, any obligations which might
otherwise arise or, pursuant to, the Employee Retircment Income Secutity Act of 1974, as
amended, the Fair Labor Standards Act, Title VI of Civil Rights Act of 1964, the Age
Discrimination and Employment Act of 1967, the Federal Rehabilitation Act of 1973, the
Worker Adjustment and Retraining Notification Act, 29 U.S.C. § 2101, et seq. the National
Labor Relations Act, or the Consolidated Ommibus Budget Reconciliation Act of 1985,
workmen’s compensation, occupational disease, retirement health benefit or unemployment or
temporary disability insurance claims; de facto merger, or substantial continuity; any bulk sales
or similar law; and any products liability or similar claims whether pursuant to any state or any
federal laws or otherwise. Further without limiting the generality of the foregoing, except as
expressly provided in the Purchase Agreement, (A) the Purchaser shall have no obligation to pay
wages,. bonuges, severance pay, benefits (including, without limitation, unemployment benefits
and contributions or payments on account of any undertaking with respect to any and all pension
plans) or any other payment to employees of Debilars, (B) the Purchaser shall have no obligation
for the cessation of any of the Debtors’ operations, dismissal by the Debtors of employees, or
termination by the Debtors of employment or labor agreements, (C) the Purchaser shall have no
liability with respect to any collective bargaining agreement, employee pension plan, employee
welfare or retention, compensation, benefit and/or inceqtive plan, agreements, practices, or
program to which any of the Debtors are a party (inchuding, without limitation, arising from or
related to the rejection or termination of any such agreement), (D) the Purchaser shall in no way
bo deemned a party to or assignee of any such agreement, plan, practice, or program, (E) no

employse of the Purchaser shall be deemed in any way covered by a party to apy such
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agreement, practice, plan, or program, and (F) all parties to any such agreement, practice, plan,
or program are hereby enjoined from asserting againsi the Purchaser any and afl claims anising
from or relating thereto. The recitation in this paragraph of the Order of specific agreements,
plans, programs, statutes, or any other potential source of liability, is not intend-cd, and shall not
be construed, to limit the generality of the categories of liabilities, debts, elaims, or obligations
referred to therein.

74 ‘The Purchaser is not and shall not be deemed a successor of or to the
Debtors for any Interest against or in the Debtors, the Acquired Assets, the Excluded Liabilities,
or the Assumed Contracts of any kind or nature whatsoever, Except for the Assumed Liabilities,
the sale, transfer, assignment, and delivery of the Acquired Assets and the Assumed Contracts
shall not be subject to any Interests, and Interests of any kind or nature whatsoever shall remain
with, and continue to be obligations of, the Debtors. Excepr for persons holding Assumed
Liabilities, all persons holding Interests against or in the Debtors, the Acquired Assets, or the
Assumed Contracts of any kind or nature whatsoever (including, but not limited to, the Debtors
and/or their respective successors (including any trustee), creditors, emplayees, unions, former
employees and shareholders, administrative agencies, governmental unils, secretaries of state,
federal. siate, and local officials, including those maintaining any awthority relating fo any
environmental, health and safety laws, and the successors and assigns af each of the foregoing)
shall be, and hereby are, forever barred, banned, estopped, and permanently enjoiried from
asserting. prosecuting, or otherwise pursuing such Interests of any kind or nature whaisoever
against the Purchaser, its property. its successors and assigns, or the Acquired dssets or the
Assumed Contracts, as an alleged successor or otherwise, with respect to any Inierest of any

kind or nature whatsoever such person or entity had, has, or may have against or in the Deblors.
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their estates, officers, directors, shareholders, or the Acquired Assels or the Assumed Contracts.
Following the Closing Date, no holder of an Interest in the Debtors shall interfere with the
Purchaser’s title to, or use and enjoyment of, the Acquired Assets or the Assumed Contracts
based on or related to such Interest, or any actions that the Debtors may take m their Chapter 11
cases.

25.  Any amounts that become payable by thc Debtors pursuant to. the
Purchase Agresment or any of the docurnents delivered by the Debtors purstant 1o ot in
commection with the Purchase Agreement shall (2) be paid by the Debtors in the time and manner
as provided in the Purchase Agreement, without further order of this Court; and (b) not be
discharged, modified, or otherwise affected by any plan of reorganization or liquidation of any of
the Debtors.

26.  The Debtors, the Purchaser, or an Affiliate of the Purchaser are each
hereby authorized to (i) enter into, (i) exccute, and (iif) take all actions and execute all
documents reasonably necessary or appropriate to effectuate any Acquisition Agreement(s)
substantially in the form attached as Exhibit T to the Purchaser Agreement. Any and all such
Acquisition Agreements are hereby authorized and approved without the need for any other or
further order of this Court. Without limiting the generality of the foregoing, notwithstanding any
provision to the contrary comained herein or in the Purchase Agreement, the Purchaser and/or its
designated Affiliate may, at the Purchaser’s election, purchase all or a portion of the Sellers’
right, title, and interest in and to any or all of the outstanding capital stock of the Aequired
Subgidiaries under one or more separate Acquisition Agreements. If the Purchaser and/or its
designated Affiliate elects to enter mto one of MoTe Acquisition Agreements, the indemmification

and other post-closing obligation provisions of the Purchase Agreement shall apply to such
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Acquisition Agresments and be binding on the parties to such Acquisition Agreements as if the
capital stock of the Acquired Subsidiaries purchased or sold under such Acquisition Agreements
were purchased and sold under the Purchase Agreement.

77 This Cours shall retain jurisdiction over any matter or dispute arising from
or relating to the implementation of this Order as well as to enforce and implement the terms and
provisions of the Purchase Agreement, all amendments thereto, any waivers and consents
thereunder, and each of the agreements executed in connection therewith in all respects
(inchuding, without limitation, the Ancillary Agreements and any Acquisition Agreement),
including, but not limited to, retaining jurisdiction to (2) compel delivery of the Acquired Asscts
to the Purchaser, (b) resolve any disputes arising wnder, or related to, the Purchase Agreement,
except a8 otherwise provided therein, (c) interpret, implement, and enforce the provisions of this
Order, and (d) protect the Purchaser against any [nterests in the Debtors or any of the Excluded
Liabilities, of any kind or nature whatsoever, attaching to the proceeds of the Transactions.

28.  Nothing contained in any plan of liquidation or reorgamzation confirmed
in {hese cases or any order of this court confirming such plan shall conflict with, or derogate
from, the provisione of the Purchase Agreement or the terms of this Order.

29, The transactions contemplated by the Purchase Agreement are undertaken
by the Purchaser in good faith, as that term is used in scction 363(m) of the Bankruptey Code

and In re Abbotis Dairies of Pepnsylvania, Ing., 788 F.2d 143 (3d Cir. 1986), Accordingly, the

reversal or modification on appeal of the authorization provided herein to consummate the
Transactions shell not affect the validity of the Transactions as to the Purchaser, except to the

extent such authorization is duly stayed pending such appeal prior to such congummation.
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30.  The terms and provisions of the Purchase Agreement and this Order ghall
be binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and
their creditors, the Purchaser, and its affiliates, successors and assigns, and shall be binding in all
respects upon any affected third parties including, but not limited to, all persons asserting -
Interests in such assets and confracts to be sold or assigned to the Purchaser pursuant to the
Purchase Agreement, notwithstanding any subsequent appointment of any trustee(s) or similar
party under any Chapter of the Bankruptcy Code, as to which trustee(s) or similar party such
terms and provisions likewise shall be binding.

31, The (i) wansfer of the Acquired Assets (i) and the assumption and
assignment of the Assumed Contracts to the Purchaser shall not subject the Purchaser to any
liability whatsoever with respect io the operation of the Business prior to the Closing Date or by
reason of such transfer under the laws of the United States, any statc, territory, or possession
thereof, or the District of Columbia, based, in whole or in part, directly or indirectly, in any
theory of law or equity, including, without limitation, any theory of antitrust, successor, or
transferee liability.

32.  Except as otherwise provided in the Purchase Agreement, this Sale Order,
or other Order of this Court, after the Closing, the Debtors shall have no further liabilities or
obligations with respect to the Assumed Liabilities and all holders of claims related to or
otherwise in connection with the Asswmed Liabilities are forever barred and estopped from
asserting such claims against the Debtors, their successors or assigns, and/or each of their
Tespective agsets.

33. The failure gpecifically to include or reference any particnlar provision,

section, or article of the Purchase Agreement in this Order shall not diminish or impair the
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effectiveness of such provision, section, or article, it being the intent of the Court that the
Purchase Agreement be authorized and approved in its eptirety. Likewise, all of the provisions
of this Order are nonseverable and mutually dependent.

34.  The Purchase Agréement and any related agroements, documents, or other
instruments (including, without limitation, the Ancillary Agreements and any Acquisition
Agreement) may be modified, amended, or supplemented in accordance with the terms thcfeof,
without further order of the Court, provided that any such modification, amendment, or
supplement does not have a material adverse effect on the Debtors’ estates.

35.  As provided by Bankruptey Rule 7062, this Order shall be effective and
enforceable immediately upon entry. Time is of the essence iﬁ closing the Transactions, and the
Debtors and the Purchager intend to close the Sale and other Transactions as soon as possible.
Therefore, any party objecting to this Order must exercise due diligence in filing an appeal and
pursuing a stay or risk (heir appeal being foreclosed as moot.

36.  As required by the Post-Petition Financing Orders and the DIP Financing
Agreement (as modified by the agreements reflected herein among the Debtors, the Agent and
the Official Commiites of Unsecured Creditors) and in respeet of the Lenders’ rights under
applicable law and the governing contractual documents, the Debtors shall irrevocably pay to the
Agent for the benefit of the Lenders (a) upon entry of this Order, $50 million and (b)
simultaneously upon consummation of the Sale, $178 million. Upon receipt of said $228 million
by the Agent for the account of the Lenders (subject to a $3 million maxiraum adjustment as
described below), the Lenders shall be deemed to have released the Debtors from all remaining

claims for interest and principal under the Existing Agreements.
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37 As set forth in the Purchase Agreement, if, after June 2, 2002, the i
aggregate amount of the Estate Costs paid ot incurred exceeds $27,000,000, then the Sellers

and/or their suocessor(s) shall not incur any eXpenscs to pursic any causes of action, judgments,

Claims or demands that constitute Excluded Assets without the Purchaser’s and the Agent’s prior
written consents, which consents shall not be unreasonably withheld.

38 As set forth in the Purchase Agreement, if, after June 2, 2002 and wntil the
distribution of all of the Sellers’ Stock by the Sellers and/or their successor(s) to the creditors of
the Sellers, the apgregate amount of the Estate Costs paid excceds 527,000,000 (and the Sellers
and/or their successor(s) do not have any cash available to pay additional Estate Costs), then, for
any Estate Costs in excess of $27,000,000 that become due and payable, the Purchaser forthwith
shall pay to the Sellers and/or their successor(s) an amount equal to such excess up to $4,000,000
in cash, ﬁpon receipt by the Purchaser of reasonably satisfactory documentation evidencing
Sellers’ and/or their successors(s)” obligation to pay such Estate Costs. If; after June 2, 2002 and
until the distribution of all of the Sellers’ Stock by the Sellers and/or their successor(s) to the
creditors of the Sellers, the aggregate amount of the Estate Costs paid exceeds $31,000,000 (and
the Sellers and/or their successor(s) do not have any cash available to pay additional Estate
Costs), then, for any Estate Costs in excess of $31,000,000 that become due and payable, the
Agent, on behalf of the securcd‘ lenders to the Sellers, forthwith shall pay to the Sellers and/or
their successor(s) an amount equal to such excess up to $3,000,000 in cash (the “Bank
Reimbursement”), upon receipt by the Agent of reasomably satisfactory documentation
evidencing Sellers” and/or their successors(s)” obligation to pay such Estate Costs. If, after June
2, 2002 and until the distribution of all of the Sellers’ Stock by the Sellers and/or their

successor(s) to the creditors of the Sellers, the aggregate amount of the Estate Costs paid exceeds
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$34,000,000 (and the Sellers and/or their successor(s) do not have arty cash available to pay
additional Estate Costs), then, for any Estate Costs in excess of $34,000,000 that become due and
payable, the Purchaser forthwith shall pay to the Sellers and/or their successor(s) an amount
equal to such excess np to $3,000,000 in cash (the “Second Tier Reimbursement”), upon receipt
by the Purchaser of reasomably satisfactory documentation evidencing Sellers’ and/or their
successors(s) obligation to pay such Estate Costs.

39.  As set forth in the Purchase Agrcement, if, after June 2, 2002 and until the
distribution of all of the Scllers’ Stack by the Sellers and/or their successor(s) to the.creditors of
the Sellers, the aggregate amount of the Estate Costs paid or required to be pad exceeds
37,000,000 (and the Sellers and/or their successor(s) do not have any cash available to pay
additional Estate Costs), then, for sny Estate Costs in excess of $37,000,000 that become due and
payable, and for the sole purpose of generating cash to fund all or a portion of such excess, up to
a maximum excess of 54,500,000, the Scllers and/or their successor(s) shall have the right, but
not the obligation, to sell to the Purchaser up to such number of shares of the Sellers” Stock as
shall equal four percent {(4%) of the Issued Stock for a maximum aggregate purchase price of
$4,500,000, as follows: the Sellers and/or their successor(s) shall have the right, but not the
obligation, to sell such number of shares of the Seliers’ Stock to the Purchaser at a price equal to:
(i) for the first two percent (2%) of the Issued Stock, $1,250,000 for cach one percent {1%) of the
Issued Stock (or a pro-rata price based thereon); and (ii) for the next two percent (2%) of the
Tssued Stock, $1,000,000 for each one percent {1%) of the Issued Stock (or a pro-tata price based
thereon). 1f more than one class of stock is included in the Sellers® Stock, all sales of stock by
the Sellers and/or their successor(s) to the Purchaser pursuant to this paragraph must include the

same percentage of each class of stock included in the Scliers® Stock. Except in the case of a
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distribution by the Sellers and/or their successor(s) to the holders of allowed Claims in the Case
under a confirmed Chapter 11 plan of reorganization, if the Sellers and/or their successor(s) wish
to sell or otherwise transfer shares of the Sellers’ Stock to a2 Third Party pursuant to a bona fide
written offer therefor, then the Scllers and/or their successor(s) shall give the Purchager written
notice thereof, which notice shall (x} include a copy of such bona fide written offer and a description
of any other material terms of the offer not contained in such offer, including the identity of the
transferee, the price ot other consideration for which the shares of the Sellers’ Stock are proposed 1o
be sold or transferred, and the number of shaves of the Sellers’ Stock 1o be sold or transferrcd, and (¥)
contain an irrevocable offer to sell such shares of the Sellers” Stock to the Purchaser at the same price
and on the same terms contained in the bona fide written offer, Fora period of twenty days after its
receipt of such notice, the Purchaser and/or its designee(s) shall have the right and option to purchase
all ot a portion of the shares of the Sellers’ Stock at the same price and on the same terms contained
in the bona fidc written offer.

40.  1f (i) there remain any assets in the Sellers and/or their successor(s) (the
“Remaining Assets™) and (ii) either the Agent shall have made a Bank Reimmrs&nmt or the
Purchaget shall have made a Second Tier Reimbursement, then, unless the Sellers and/or their
successor(s) deternuine in good faith that there continues to be 2 reasonable expcct_alion of
additional Estate Costs, the Scllers and/or their successor(s) shall (x) pay to the Purchaser such
percentage of the Remaining Assets as the amount of the Second Tier Reimbursement actually
paid bears to the sum of the amount of the Bank Reimbursement actually paid and the amount of
the Second Tier Reimbursement actualty paid (such sum, the “Total Reimbursement Paid”), up
to §5,000,000 and (¥) pay to the Agent, for the benefit of the secured lenders to the Sellers, such
percentage of the Remaining Assets as the amount of the Bank Reimbursement actually paid

bears to the Tola] Reimbursement Paid, up to $5,000,000. The Seflers and/or their successor(s)
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shall not make any distributions or payments {other than distributions of the Sellers”™ Stock or on
account of Estate Costs) unless the Sellers shall have (i) made all of the payments described in
the immediately preceding sentence and (ii) waived their rights to receive any and all payments
under Section 7.04(b) of the Purchase Agreement and waived their rights to sell the Sellers’
Stock to the Purchaser under Section 7.04(c) of the Purchase Agreement.

41.  To the extent that, after giving effect to Section 7.04(d) of the Purchase
Agreement, there remain any Remaining Assets, such Remaining Assets shall be retained by

Scllets and/or their successor(s).

42, For purposes of paragraphs 37 through 41 above, “successor(s)” to the
Sellers shall mean a plan administrator, liquidating trust or an entity serving a comparable
function appointed or established (as the case may be) pursuant to a confirmed plan of
rcorganization in these cases, and shall not include the creditors of the Sellers to whom the

Sellers” Stock is distributed.

43, As st forth on the record of the Sale Hearing, the Purchaser shall be the
"sponsor” under the current Polaroid-sponsored medical supplemnent insurance plan (the
"Medicare Plan") for retirees over age 65 (the "Retirees"} referred to, and at issue in, the Limited
Objection of Massachusetts Attorney General to any Bid 1o Purchase Polaroid Assets that Does
not Include Continuation of Tnsurance Coverage for Retirees Qver 65, dated June 20, 2002,
solely until the earliest of any of the following cvents: (i) Massachusetts legislation is approved
that makes it legal for the Retirees and/or the Polaroid Retiree Association to serve as sponsor for
the Medicare Plan; (1i) Hartford Life Tnsurance Company or any other applicable insurance
carrier declines to provide coverage under the Medicare Plan; (1) the introduction of any federal

or state legislation that could subject the Purchaser to any potential liability under the Medicare
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olan (including, without limitation, with respect to providing coverage therennder); or (iv) 24

manths from the date of the closing of the Transactions.

44 The Committee shall select the Plan Administrator (as that term is defined
in the Joint Flan of Reo.rganization of Polaroid Corporation and its Debtor Subsidiaries, which
shall be amended in accordance with this Order and the Pufchase Agreement (the “Plan™)),
provided that, the identity of such Plan Admimistrator shall be reasonably acceptable to Purchaser
and Agent.

45.  The Plan shall contain provisiops that will provide that prior to the date on
which the Plan is comsummated (the “Consummation Date™), (x) the Cornmittee shall be
primarily responsible for the reconciliation and allowance of general unsecured claims, provided
that, the Comumittes shall consult, in good faith, with the Debtors and the Purchaser with respect
1o such recondiliaﬁon and allowance of such general unsecured claims; and (y) the Debtors shall
be primarily responsible for the reconciliation, allowance or payment of administrative and
ptiority claims, provided that, the Debtors shall consult, in good faith, with the Commuttee, the
Purchascr and the Agent with respect to such reconciliation, allowance and payment of such
administrative or priority claims.

46. The Plan shall contain provisions that will provide that after the
Consummation Date, the Plan Administrator (as that term is defined in the Plan) shall be
primarily responsible for the claims reconciliation process with respect to the allowance and
payment of general unsecured, administrative and priority claims, provided that, the Plan
Administrator shall consult, in good faith, with the Purchaser and Agent with ‘respev;‘.t to such
reconciliation, allowance and payment of such general unsceured, administrative or pnonty

claims.
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47.  The Plan shall provide that no payment in éxcess of $50,000 shall be made
on account of an administrative or priority claim without the written consent of Purchaser and
Agent, which consent shall not be unrcasonably withheld, unless otherwise approved by order of
the Court.

48.  The Plan shall contain provisions reasonably acceptable to the Purchaser
and the Agent, which provisions shall obhigate the Sellers and/ot their successor(g), including the
Plan Administrator, to incur estate costs in a reasonable and cost-effective manmer, provided,
however, that the retention of the Commiitee’s current professionals is hereby deemed
reasonable and cost-effective.

49.  Without limiting any of the foregoing, the Plan shall not deviate,
contravene or otherwise derogate from the Purchase Agreement or this Order unless the
Purchaser, Agent snd Committee consent, in wrting, to such deviation, contravention or
derogation.

50.  Upon the Agent's receipt of the $50 million payment described herein, the.
Stipulation and Settlernent Agreement, Tter Alia, Providing Supplemental Adequate Protection
to Pre-Petition Secured Lenders signed by the Court on May 6, 2002 (Docket No. 963}, shall be
decmod modified such that the monthly adequate protection payments to the Agent described
therein, including the monthly adequate protection payment due in June, 2002, shall be
discontinued.

51.  As provided by Bankruptey Rules 6004(g) and 6006(d), this Order shall
not be stayed for 10 days after the entry hereof and shall be effective und enforceable
immediately upon the entry hereof.

Dated: Wilmington, Delaware
Tiy3, 2002
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Honorable Peter J. Walsh, | =
Chief United States Bankruptcy Judge
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